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Name and Address: 

Nasdaq Global Funds, Inc. 
9600 Blackwell Road 
Rockville, MD 20850 

Details of organization: 

Corporation organized under the General Corporation Law of the State of 
Delaware on August 6, 1998. Prior to January 25,2005, Nasdaq Global Funds, 
Inc. was named Nasdaq Financial Products Services, Inc. 

Affiliation: 

Nasdaq Global Funds, Inc. is a wholly owned subsidiary of The Nasdaq Stock 
Market, Inc. 

Business or functions: 

Nasdaq Global Funds is the sponsor of the Nasdaq-100 Trust. The securities held 
by the Trust consist of substantially all of the common stocks, in substantially 
similar weighting, as the component stocks of the Nasdaq 100 Index. 

Certificate of Incorporation: 

Attached as Exhibit A. 

By-Laws: 

Attached as Exhibit B. 

Officers, Directors, and Standing Committee Members 

Directors: John L. Jacobs, Edward S. Knight, David Warren 

Officers: John Jacobs, President and CEO; David Warren, Chairman; 
Ronald Hassen, Treasurer; Joan Conley, Secretary; 





The Tint State 

I ,  HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "NASDAQ FINANCIAL 

PRODUCTS SERVICES, INC. ", CHANGING I T S  NAME E'ROM "NASDAQ 

FINAlUCIAL PRODUCTS SERVICES, INC. " TO "NASDAQ GLOBAL FUNDS, 

INC. ",FILED I N  T H I S  OFFICE ON TIIE TWENTY-FIFTH DAY OF JANUARY, 

A . D .  2005, AT 7:02 O'CLOCK P.M. 

A FILED COPY OF THIS  CERTIFICATE HAS BEEN FORWARDED TO T m  

NEW CASTLE COUNTY RECORDER OF DEEDS. 

&U% L - d 4 v z d  
Harriet Smith Windsor. Secretary of State 

2919346 8100 AUTHENTICATION: 3640126 

0500621 00 DATE: 01 -25-05 



STATE OF DELAWARE 
CERTIFICATE OF AMENDMENT 

OF CERTIFICATE OF INCORPORATION 

The corporation organized and existing under and by virtue of the General 

Corporation Law of the State of Delaware docs hereby certify: 

FIRST: That at a meeting of the Board of Directors of' 
Nasdaq Financial Products Services. Inc. 

resolutions were duly adopted setting forth a proposed amendment of the 
Certificate of incorporation of said corporation, declaring said amendment to 
be advisable and calling a meeting of the stockholders of said corporation for 
consideration thereof. The resolution setting forth the proposed amendment is 
as follows: 

RESOLVED,that the Certificate of Incorporation of this covoration be amended 

by ctimiging the Article thereof numbered " FIRST " so that, as 

amended, said Article shdl be and read as follows: 
Thc name of the corporation is Nasdaq Global Funds,Inc. 

SECOND: .That thereafter, pursuant to resolution of its Roard of Directors, a 
special meeting of the stockholders of said corporation was duly called and held 
upon notice in accordance. with Section 222 of the General Corporation Law of 
the State of Delaware at which meeting the necessary number of shares as required 
by statute were voted in favor of the amendment. 
THIRD: That said amendment was duly adopted in accordance with the 
provisions of Section 242 of the General Corporation Law of the State of 
Delaware. 
FOURTH: .That the capital of said corporation shall not bc rcduced under or by 
reason of said amendment. 

IN WITNESS WHEREOF,said corporation has caused this certificate to be 

signed this 25th day of Januav ,20 05 . 

By: 
 )QL hq 
Name: J o a n k & k y  

State of M a w a n  Print or Type
Sea&a.q of State  

Rivision of Corporaticans
& l i d07:02 IW 01/25/2005
FaED 07:02 PM 01/25/2005 

SRV 050062lOO - 2919346 FILE 



State of Delaware 
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Oflice of the Secreta y of State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 


DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 


COPY OF THE CERTIFICATE OF AMENDMENT OF "NASDAQ INVESTMENT 


PRODUCT SERVICES, INC .", CHANGING ITS NAME FROM "NASDAQ 
INVESTMENT PRODUCT SERVICES, INC," TO "NASDAQ FINANCIAL PRODUCTS 


SERVICES, INC.", FILED IN THIS OFFICE ON THE EIGHTH DAY OF 


AUGUST, A.D. 2001, AT 9 O'CLOCK A.M. 


A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 


NEW CASTLE COUNTY RECORDER OF DEEDS. 


&uW dL 
Ham'et Smith W i d o r ,  Scortpry of State 

2919346 8100 AUTHENTICATION: 1287265 

010387937 DATE: 08-09-01 



CERTIFfCATE OF AMENDMltr':NTOF 
CERTIFICATE OF INCORPORATION BEF'QRERECEIPT FOR 

PAYMENT OFSTOCK <rF 
NASDAQINVESTMENT PRODUCTSIXWCES, INC. 

Nasdaq Invenmrnt Product Services, Inc. (the "Corporation"), a co~ra t ionorganized 

and existing under the General Corporation Law of rhc St;r!tcof Delaware, DOES 

HEREBY CERTIFY: 

f IRST: Tbar rhr! Carificale of Incorporario~~of rhr Corporation is hereby 

amended by suiking our m i c l e  FIRST thereof and by sut!;ururingin lieu of said M c l e  

rhc following new Anicle FIRST: 

FIRST: Tbc name of the corpurvtion (the uCorporndon*) is 

NASDAQFIlvlrNClAL PRODUCTS SERVICES, INC. 

SECOND; That the amndmcnt of rlic Ccrufic;~.cof'Inuorporation of the 

Corporation herein cenjficd, was duly adopltrrl pursuant to Section 241 ofthe Gcncral 

Corporation Law of the Slate of Delaware, by a[ least ;!mqority of the direcrors who 

have been elected and qualified. 

IN WITNESS WHEREOF, hi:Corporalion has cawed this Cmificate to be 

signed by John L. Jacobs, its Prcsiden~,h s 2 ~ ~ d a yof J r m ,  2001. 

NASDAQ INVESTMENTPRODUCT SE.ilVICES, CNC. 

-

Prcsidcnr 

,, 
...... 

- . STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 09: 00 1El 08/08/2001 

010387937 - 2919346 



MVLSTMENT PRODUCTSERVICES, (NC. 

FXRST The nunc of the corpontion is I N M S T M E N T  PRODUCT 
SERVICES, KNC. 

SECOND The address of its rrginacd ofkc m the  State of Delaware IS 

Corpontion Trurt Center, 1209 Onngt Stmt, in the City of Wilminyron. Sure of 
Odrwln m the County of New Cutlc. 19801 T)lr name of 11s rt@stcred agent u rhat 
addms is TheCorpontion Trust Company. 

TtrmO The nature of the business or purposes 10 k conducted or 
promod is to engrgc in my lawful act or actinty for which corporuions may be 
oryrnurd under the GcncraJ Corporation Law of the State of Dclrwrre 

FOURTH The total number of sham which the Corporation shall have 
unhonty to issue h 1,000 md the par value of each of such shues a f.01 amounting In 
rhr a w q p t e  to S10.00. 

F m The Board of Directors is authorized to make, rltn or repeal the 
By-Lawsof the Corporation, as prowdtd in rhr By-bws. A Director of this Corponrion 
shall not k liable ro the Corporaion or its rtocWolden for moneur). dunyes for breach 
of fiduciary duty u a dirmor. except to the enent rhrt such exemption from lirbiliry or 
limitation thercofis nor pmnmed under the Gmenl Corporation Law of the Sute of 
Dclrwue u the same rxins or m y  hereafter be amended M y  repeal or modification of 
the fomgoing W nor d v m d y  affm my nMr or protection of r Dirmor of the 
Coipotuioa d i n g  hereunder with respect ro any rcr or omsslon occurring prior to such 
rep4 or modificuion Election of dirmors need not be by bdlot 

SIXTH The n u M  and mliIiny addrns of the Incorporuor is. David M. 
M3J.,Esq ,c/o So- Dry. Rcrv~sk Popuo. 599 Lexington Avmuc. New York New 
York 10022 

THE UNDERSIGNED. bcmy the lncotporrtor hereinbefore named, for 
the purpose of f o h n #  r wrporulon purwrm to rhe Gtnml Corponr~onLaw of  



Delrwue, docs W e  this ccnificrte, hereby dufuing ud cm- thu this is his rcr md 
ded ud the facts heran srrrd are rat,and accordindy-hw hereunto ur my hand tivs 
6th day o f  ~ugurt ,1991 



CERTIFICATE OF AMENDMENT OF 
CERTIFICATE OF INCORPORATION BEFORE PAYMENT OF 

ANY PART OF THE CAPITAL 
OF 

INVESTMENT PRODUCT SERVICES, INC. 

Investment Product Services. Inc. (the "Corporation"), a corporation organized and 

existing under the General Corporation Law of the State of Delaware, DOES HEREBY 

CERTIFY: 

FIRST: That the Corporation has not received any payment for any of its stock 

SECOND: The Cenificate of Incorporation of the Corporation is hereby amended 

by striking out Anicle FLRST thereof and by substituting in lieu of said Article the following new 

Article FIRST: 

"FIRST: The name of the corporation (the "Corporation") is 
NASDAQ-AMEX INVESTMENT PRODUCT SERVICES. l?'JC." 

THIRD: That the amendment of the Cenificate of Incorporation of the Corporation 

herein cenified was duly adopted. pursuant to Section 24 1 of the General Corporation Law of the 

State of Delaware. by at least a majority of the directors who have been elected and qualified. 

fN WI7'NESS WHEREOF, the Corporation has caused this Cenificate to be signed 

by John L. Jacobs, its Executive Vice President. this 2day of December. 1998. 

INVESTMENT PRODUCT SERVICES. MC 

JdhL.~acobaj 
Executive Vice President 





B Y - L A W S  

OF 

INVESTMENTPRODUCr SERVICES, INC. 

ARTICLE I 

OFFICES 

SECTION 1. REGISTERED OFFICE.-The registered office shall be 
established md mrinuined u the office of The Corporation Tma Company, 1209 O m g e  
Str* Wrlmington, Deirwue 19801, County of New Cutle, and said corporation shall be 
the registered agent of this corporation in charge thereof 

SECTION 2. OTHER OFFICES.-The Corporation m y  have offices, 
either within or without the Sute of Delrwuc, u ruch place or places u the Board of 
Directors may, from time to time, appoint or the business of the Corporation m y  require. 

ARTICLE II 

MEETINGS OF STOCKHOLDERS 

SECTION 1. ANNUAL MEETINGS.-Ann& meetings of stockhoiders 
for the election of directon md for such other business u may be mted in the notice of 
the meeting m y  be d e d  by the directors or my offica instructed by the directors to call 
the meeting ud rhllk held u such place, either within or without the State of Delaware, 
and a! such time ud due u the Boud of Directors, by rmlution, shrll determine and u 
set forth in the notice of the meeting. In the event the Boud of Directors fiils to so 
deramint the time, due and place of meeting, the annul meetins of stockholders, 
commendns with the y e .  1999, shall be held on the 16th day of November. 

Ifthe due of the mud meeting shad f d  upon r legal holiday, the meeting 
dull be held on the next succeeding business day. At each annual meeting, the stock-
holders entitled to vote rhrll elect r Boud of Directon and t h y  may transact ruch other 
corporate businev u rhrll be stated in the notice of meeting. 



SECTION 2. OTHER MEETINGS.-Meetings of stockholders for any 
purpose other than the election of directors may be held at such time a d  place, withn or 
without the State of Delaware, u shdl be stated hthe notice of the meeting. 

SECTION 3. TELEPHONICMEETINGS. -Meetings may be held by 
munr of conference telephone or ,$milar communiutions equipment by means of which 
dl persons plnicipating in the meeting can hear each other and puticipation in a meeting 
pursuant to this paragraph shall constitute presence in person at a meeting. 

SECTION 4. VOTING.-Each stockholder entitled to vote in accordance 
with the terms of the Ceniiicate of Incorporation and in accordance with the provisions of 
these By-Laws shall be entitled to one vote, in person or by proxy, for each sham of stock 
entitled to vote held by such stockholder, but no proxy shall be voted after three yeus 
from iu date unless such proxy provides for a longer period. Upon demurd of any 
stockholder, the vote for directon and the vote upon my question before the meeting rhrll 
be by ballot. AU elections for directors shall be decided by plurality vote and dl other 
questions dull be decided by majority vote, except u otherwise provided by the Certifi-
cate of Incorporation or the laws of the State of Delaware. 

A complete tist of the stockholders entitled to vote at the ensuing election, 
arranged in alphabetid order, with the address of each and the number of shares held by 
each, shall be open to the examhution of any stockholder, for any purpose germane to the 
meeting, during ordinary business hours, for a period of at least ten days prior to the 
meeting, either at r place within the city where the meeting is to be held, which place shdl 
be s m e d  in the notice of the meeting, or, if not so specified, at the place where the 
meeting u to be held. The tist shrll also be produced and kept at the time and place of the 
meeting during the whole the  thereof and my be inspected by any stockholder who is 
present. 

SECTION 5. CONDUCT OF MEETING.-Meetings of the stockholders 
shall be presided o v a  by one of the following officm in the order of seniority and if 
p m a a  ud acting: the Chrinnrn of the Board, if any, the Vice-Chrirrmn of the Board, if 
any, tha Pruidatt, a Vie-President, or, if none of the foregoing is in office and present 
and acting, by r chinnur  to be chosen by the stockholders. The Secrewy of the 
Corporation or, in his absence, m Auisunt Secreury, did act u secretary of every 
meeting, but if neither the Secretuy nor an Assistant Secretary is present, the Chairman of 
the meetin8 shall appoint r secretary of the meeting. 



SECTION6. INSPECTORS-The directon, in advance of my meeting, 
may, but need not, appoint one or more Inspectors of Election to act at the meeting or any 
adjournment therwf I fm Inspector or Inspectors are not appointed, the person presiding 
at the meeting may, but need not, appoint one or more Inspectors. In case my person who 
may be appointed u an Inspector f d r  to appur or act, the vacancy m y  be filled by 
appointment d e  by the directors in advance of the meeting or at the meeting by the 
penon presiding therut. Each Inspaor, if my, before mtaing upon the dischuge of his 
duties, &dltake and sign an oath faitfilly to execute the duties of Inspector at such 
meeting with strict irnprnirlity urd according to the be^ of his ability. The Inspectors. if 
my, shall determine the number of s h e s  of sock outstanding and the voting power of 
wh, the shua of stock represented at the meeting, the edstmce of a quorum, the 
validity ud effkt of proxies, ud rhrll receive voter, bdou  or consents, hear and 
determine 31 chdenger uld questions uising in C O M ~ O ~with the right to vote, count 
a d  M a t e  d votes, ballots or consents, determine the result, md do such acts u are 
proper to conduct the eleciion or vote with fiirness to dl stockholders. On request of the 
penon presiding at the meeting, the Inspector or Inspectors, if my, shall rruke a repon in 
writing of any challenge, question or matter determined by him or them and execute r 
ceni6we of any fkt found by him or them. 

SECTION 7. QUORUM.-Except u o t h h s e  required by Law, by the 
C d w e  of Incorporation or by these By-Laws,the presence, in person or by proxy, of 
stockholden holding a mjority of the nock of the Corporation entitled to vote shall 
constitute r quomm at d meetings of the nockholdm. In case a quorum shall not be 
present u any meetin& r majority in interest of the nockholdm entitled to vote thereat, 
present in penon or by proxy, sh.U have power to adjourn the meeting, tiom time to time, 
without notice other than announcement at the meeting, until the requisite amount of 
stock entitled to vote shdl be present. At such adjourned meeting, the requisite amount of 
nock entitled to vote u the meeting, u origvully noticed, shdl be entitled to vote at any 
adjournment or adjournmerru thereof. 

SECnON S. NOTICE OR WAIVER OF NOTICE OF MEETINGS.-
Written notice, stating the place, date and time of the meeting and the general nature of 
the krrinerr to be conridered, dull be given to each stockholder entitled to vote therut at 
his rddnu u it appears on the records of the Corporation, not less than ten nor more than 
sixty days Wore the due of the meting. No business other than that stated in the notice 
shall be tnnrrcted u any meeting without the unanimous consent of dl the stockholders 
mtitled to vote theru!. Attendance of a stockholder at a meeting of stockholden shall 
constitute a waiver of notice of such meeting, except when the stockholder attends the 
meetins for the exprua purpose of objecting, at the begknhg of the meeting, to the 
tnnsrction of any business because the meeting is not lawfblly d ied  or convened. 



SECTION 9. ACTION WITHOUT MEETING.-Unlessothenvise 
provided by the Certificate of Incorporation, any mion required to be taken at my mud 
or special meeting of noclcholdm, or any action which may be taken at any annual or 
specid meeting, may be taken without a meeting, without prior notice and without a vote, 
if r corucnt in writing d n g  forth the d o n  so taken, shall be signed by the holden of 
ouuunding stock having not less than the minimum number of votes that would be 
necerruy to authorize or uke such action at r meeting u which dl sharer entitled to vote 
thabon were present md voted. Prompt notice of the uking of the corporate action 
without r meeting by l u a  t h  unurimous written consent shall be given to those 
stockholden who have not consented in writing. 

DIRECTORS 

SECTION 1. NUMBER AND TERM.-The number of directors dull 
initially be two or more. The directors shall be elected at the annual meeting of the 
stockholdersurd each director shall be elected to save until his successor shall be elected 
and hall q m .  Directors need not be stockholden. 

SECTION 2. RESIGNATIONS.-Any director, member of a committee 
or other o 5 c a  may resign at my time. Such resignation shall be made in writing, and 
shall u k e  effect at the time specified therein and, if no time be specified, at the time of its 
receipt by the President or Secreuy. The acceptance of a resignation shall not be 
necessuy to make it effective. 

SECTION 3. VACANCIES.-If the office of any director, member of a 
committee or other office becorner v a t ,  the remaining directors in office, though leu 
thn r quo- by r majority vote, may appoint any qualified penon to fill such vacancy, 
such appointee to hold office for the unexpired term and until his successor shall be duly 
c h o ~ n  

SECTION 4. REMOVAL- Any director or directors may be removed 
either for or without rulu at any time by the rfIimative vote of the holders of r majority 
of dl the sham of stock outstanding and entitled to vote, at a specid meeting of the 
stockholdar d e d  for the purpose and the vrcancia thus created may be tilled, at the 
meeting held for the purpose of removal, by the Pfhrmntive vote of a majority in interest of 
the stockholden entitled to vote. 



SECTION 5. INCREASE OR DECREASE OF NUMBER-The number 
of directon m y  be increued or decreased fiom time to time by resolution of the Boud of 
Directon or by majority vote of the stockholders at the mudmeeting or u r special 
meeting called for that purpose md, by like vote, the additional directors may be chosen at 
such meeting to hold officeuntil the next u v r d  elmion and until their successors we 
eisctcd and q u 9 & .  

SECTION6.POWERS-The Board of Directors shall exercise all of the 
powen of the Corporation except such u are by Law, or by the Cmificut of 
hcorpodon of the Corporation or by these By-IAW c o k e d  upon or reserved to the 
stockholdm. 

SECTION 7. COMh4TrEES.-The Boud of Dirmors may, by 
resolution or rerolutionr p  d  by r Monty of the whoie Boud, desipte  one or more 
committees, each committee to coruin of two or more of the directon of the Corporation. 
The Boud may desigrute one or more directon u lltenute members of any committee 
who m y  replace my absent or disqrrrlitied member at any meetin8 of the committee. In 
the absence or disqudification of any member of such committee or committees, the 
member or members thereof present a! my meeting and not disqualified !?om voting, 
whetha or not he or they constitute a quorum, may unanimously appoint another member 
of the Boud of Directon to act at the meeting in the place of any such absent or dis- 
qurlified director. 

Any such committee, to the extent provided in the resolution of the Board 
of Directors, or in these By-Laws, sW have md may exercise 911 the powers and 
authority of the Boud of Directors in the rrunagemcnt of the business and affairs of the 
Corpontion d may authorize the s u l  of the Corporation to be &xed to all p a p  
which m y  require it;however, no such committee hall have the power or authority in 
reference to unending the C d u t e  of Incorporation, adopting an agreement of merger 
or co~wtiduion,ncommcrdig to the stockholders the sale, lease or exchange of all or 
subruntirlly all of the Corporation's property u ~ yrecommending to the sockholders a 
dirrolution of the Corpodon or a revocation of a dissolution, or amending the By-Laws 
of the Cotpodon; ud,udesr by resolution, these By-Laws, or the CmScate of 
Incorporaion atprusly so provide, no such committee shall have the power or authority 
to deduc r dividend or to authorize the issuance of stock. 

SECTION 8. MEETINGS-The newly elected diuecton may hold their 
fint meeting for the purpose of organization and the transaction of business if r quorum 
be present i rnmdidy after the m u d  meeting of the stoclcholdm or the f i e  and place 
of such meeting my be fixed by consent in writing of all the directors. Attendance of r 



director u r meeting of directors s)ull constitute a waiver of notice of such meeting, 
accept when the director mends the meeting for the express purpose of objecting, at the 
begmmg of the meeting, to the transaction of any business becurse the meetins is not 
IrwWIy d led  or c o n v d .  

Rtguhr meetings of the directon may be held without notice at such places 
d timu u shrll be determined from time to time by resolution of the directors. 

Special meetings of the Board may be called by the President or by the 
Secreury on the wrinm request of my two directon on u lurt two days' notice to each 
director and shdl be held at wch place or places u may be determined by the directors, or 
as shall be stated in the call of the meeting. 

SECTION9. TELEPHONIC MEETINGS.-Meetingsmay be held by 
mum of conference telephone or similar communications equipment by mans of which 
d paronr puticipuing in the meeting can h e u  each other and participation in r meeting. 
putsaunt to this prngnph shall constitute presence in penon u r meeting. 

Any member or members of the Boud of Directors or of my committee 
designated by the Boud may putkipate in a meeting of the Board or my such committee, 
u the case my be, by mcrnr of confermcc telephone or similar communications 
equipment by m u n r  of which d penom pmicipating in the meeting can hear each other. 

SECTION 10. QUORUM-A majority of the Board of Directors shd  
constitute a quorum for the vuuoaion of business. If at my meeting of the Board, there 
shd  k leu than r quo- present, r majority of those present may adjourn the mming 
fiom time to time umil r q u o m  is obtained, md no further notice thereofneed be given 
otha thnby anmmmnat at the meeting which MIbe adjourned. 

SEmON 11. COMPENSATION.-Dimton shall not receive my stated 
salary for their KNices u directon or u members of committees but, by resolution of the 
B o d  of Directors, fixed f m  urd expenses of utcndrnce may be allowed for attendance 
at each meting. Nothing hacin contained shall be conrtrued to preclude my director 
fiom KNina the Corporation in my other capacity u m officer, qent or otherwise, and 
receivin8 compmsrtion therefor. 



SECTION 12. ACTION WITHOUT MEETING.-Any action required or 
permined to be taken at my meeting of the Board of Dirccron or of my committee 
thereof may be taken without a meeting if, prior to such mion, r written consent thereto 
is signed by all memben of the Board or of such committee, u the case may be, and such 
written consent is filed with the minutes of the proceedings of the Board or such 
cornminee. 

ARTICLE IV 

OFFICERS 

SECTION 1. OFFICERS.-The officersof the Corporation shall be a 
President, r Treuurer, and r S m e t q ,  dl of whom shall be elected by the Boud of 
Directon and who shall hold officeuntil their successors u e  elected md qualified. In 
additio~the Boud of Dimton m y  elect r C- one or more Vice-Presidents and 
such b r u n t  Secretvia and Assistant Trtuurm u t h y  m y  d m  proper. None of the 
officenof the Corpontion need be directors. The officen rhrll be elected u the 6nt 
meeting of the Boud of Directon urd u erch annual meeting. More than two offices m y  
be held by the sune penoa 

SECTION 2. OTHER OFFICERS AM) AGENTS.-The Boud of 
Directon may appoint such other officm and agents as it m y  deem advisable, such 
officen to hold their offices for such terms and to exercise such powers m d  perform such 
dutia u shall kdetermined, fiom time to time, by the Boud of Directors. 

SECTION 3. CHAIRMAN.-The Chairman of the Board of Directors. if 
one be elected, dull preside at all meetings of the Boud of Directon and he shall have 
and perform such otha dutia y fiom time to time, may be assigned to him by the Board 
of Directors. 

-ON 4. PRESIDENT.-ThePresident W be the chief executive 
o  b  of the Corpontion md shall hrve the g e n d  powm and duties of supervision md 
-anent u s d l y  vested in the office of President of r corporation. He rhril preside u 
dl meetingr of the stockholden, if present thereat urd in the absence or non-eldon of 
the Chrirmur of the Boud of Directon, and thrll hrve g m d  supervision, direction and 
control of the businev of the Corporation. Except u the Boud of Directors shall 
wthorite the execution thereof in some other manner, he shril execute bonds, monpges 
and otha convlcu in behalf of the Corporation and hdl cause the 4to be &ced to 



any inzrnunent requiring it and when so rffixed, the leJ shall be utested by the signature 
of the Secreury or the Trusurer or an Assistant Secretary or m Assistant Treasurer. 

SECTION5. VICE-PRES1DEM.-Each Vice-president shall have u c h  
powcn urd shall perform such dutia u shall be assigned to him by the Board of 
Directors. 

SECTION 6. THETREASURER-The Treasurer shall h v e  custody of 
the corporate finds and securities and s h d  keep full and accurate account of receipts and 
disbursements in boob belonging to the Corpontion. He shall deposit all monies and 
other vduables in the name and to the credit of the Corporation in wch depositories as 
m y  be designated by the Boud of Directors. 

The Trersurer W disburse the firnds of the Corpontion, umay be 
ordered by the B w d  of Dirmon or the President, ulting proper vouchm for such 
disbunrmcnts. He shad render to the President and the Board of Directors at the regular 
meetingr of the Boud of Dirmon, or whenever they may request it, an account of dl his 
tnnslctions as Treasurer and of the financial condition of the Corporation. If rquired by 
the Boud of Directors, he shall give the Corporation a bond for the f'thfbl discharge of 
his duties in such mount d with such surety u the Boud shall prescribe. 

SECTION 7. SECRETARY.-The Secretary shall give, or cause to be 
g i v q  notice of dlmeetings of stockholdas and directors and dl other notices rquired by 
law or by these By-Laws and, in cue of his absence or r e f i d  or neglect to to do, any 
such notice may be givcrr by my penon thereunto directed by the President or by the 
directors or by the stockholden, upon whose requisition the meeting is called u provided 
in these By-Law. He shall record dl the proceedingr of the meetings of the Corporation 
urd of the directon in r book to be kept for that purpose and shall perform such other 
dutm umay be assigned to him by the directors or the President. He shall have the 
nrrtody of the d of the Corpontion md shall lffix the same to all instruments requiring 
it, when unhobd by the directors or the President, and attest the m e .  

SECTION 8. ASSISTANT' TREASURERS AND ASSISTANT 
SECRETARIES.-Eusisunt Treuurm and Assistant Secre t~es ,  if any, shall be e i m d  
and dull have such powen and shall perfonn such duties u shall be d g n e d  to them, 
rupectively, by the directon. 



ARTICLE V 

INDEMNIFICATION AND INSURANCE 

SECTION 1. INDEMNIFICATION. - (a) 'lhe Corpontion shall 
indemnify, and hold harmless, to the fullest exunt then pcnnittbd by hw, any person 
(and the hem, executors, and administrators of such penon) who was or is a or is 
threatened to k nude a pvty to any threatened, pending or completed action, suit or 
proceeding, whether civil, a i m i d ,  adminisbltive or investigative (other thvl an 
action by or in the right of the Corpodon), by reason of the fact that he or she is or 
was a member of the Board of Directors, an officer, employee or agent of the 
Corpodon, or is or was swing at the q u e s t  of the Corpontion as a director, 
trustee, officer, employee or agent of another corpontion, pumenhip, joint venture, 
trwt or other enterprise against expenses (including attorney's feu and dirbuntmefiu), 
judgments, fines and amounts paid in settlement actually and rasonably i n c u w  by 
such person in connection with such action, suit or pr#ueding. (b)The Corpontion 
shall indemnify, and hold humless, to the fullest extent thm permitted by hw, my 
person whowrsorisapvtyoris threatened to be madcaparty toanythratcnaj, 
pending or completed action or suit by or in the right of the Corpontion to procure a 
judgment in iu frvor by r w m  of the fict that the p n o n  is or was a director, officer, 
employee or agent of the corpontion, or is or was KNing at the q u e s t  of the 
Corporation as a director, officer, employer or agent of another corporation, 
pummhip, joint venture, trust or other enterprise against expenses (including 
attorneys' fer and disbuncmenu) afhully and reasonably incurred by the person in 
connection with the defense or settlement of such action or suit. (c) The Corporation 
shaJl pay such feu and expenses as they are i n c u d ,  in advance of the find 
disposition themf, and may pay, in the same manner and to the fullest extent then 
pennittai by law, such expenses incurred by any other penon upon receipt of an 
undmakhg by or on W f  of such penon to repay such amount if it shall ultimately 
be determined hat such penon is not entitled to be indemnified by the Corporation as 
authorizsd under law or this section. (d) Notwithstanding the foregoing or any other 
provision of t h e  By-Lws, no advance shall k made by the Corpontion to an agent 
or noaoffica employee if a determination is reasonably and promptly rmde by the 
Baud of Dirscton by a majority vote of those Directors who have not hen named 
partia to the action, evcn though leu than a quorum, or, if then arc no such Dincton 
of if such Dirscoon ro direct, by independent legal counsel, that, based upon the facts 
known to the Bovd of Dimtors or such counsel at the time such determination is 
made (1) The p#wm ucking advancement of expenses (i) acted in bad faith, or (ii) did 
not rt in a manner that he or she revonably believed to be in or not opposed to the 
best intmsu of the Corporation; (2) with respect to any criminal pmcding, such 
person believed or had reasonable uuse to believe that his or her conduct was 
unlawful; or (3) such p n o n  deliberately breached his or her duty to the Corporation. 
(e) The indemnifiation and payment of expenses provided hereby shall noc k 



exclusive of, and shall k in addition to, any other rights gxanted to those seeking 
indemnification under any law, the Certificate of Incorporation, any agreement, vote of 
stockholden or disinterested memkn of the Board of Directors, or otherwise, both u 
to action in o f f i d  upcities and as to action in anotha capacity while he or she is a 
member of the Board of Directors or an officer of the Corporation, and shall continue 
u to a person who h u  ceased to k a member of the Baud of Directon, austee or 
officer imd shall inure to the benefit of the hein, executors and administrators of such a 
pwm. ( f )  Notwithstanding the foregoing, but subject to subsection (h),the 
Corporation shall k requid to indemnify any person identified in subsections (a) or 
(b) in m e c t i o n  with a proceeding (or part thereof) initiated by such person only if the 
initiation of such pmcecding (or pm themf) by such penon was authorized by the 
Bovd of Directors. (g) Any repeal or modification of the foregoing provisions of this 
Article shall not advmcly affect any right or protection hereunder of any person 
nspecring any act or omission occumng prior to the time of such repal or 
modification. (h) If a claim for indemnification or advancement of expensa under this 
Article is not paid in full within 60 days after a written claim therefor by an 
indemnified person hu bsen d v e d  by the Corporation, the indemnified penon may 
filesuit to recover the unpid amount of such claim ad,if succ#tful in whole or in 
part, shall k entitled ro k paid the expense of prosecuting such claim. In my such 
actiorr, the Corporation shall have the burden of proving that the indemnified person is 
not entitled to the requested indemnification or advancement of expenses under 
Delaware law. 

SECITON 2. INSURANCE. - The Corporation may, to the fullest 
extent then permitted by law and authorized by the Bovd of Directors, purchase and 
rminuin insurance or furnil similar protection, including but not limited to trust 
fimds, letters of c d t  or self-insurance, on k h d f  of or for any persons described in 
Section 6.1 against my liability asserted against and incurred by any such pemn in any 
such capacity, or arising out of his status u such, whether or not the Corporation 
would have the power to indemnify such pemn against such liability. Insurance may 
k purchased from or maintained with a perm in which the Corporation has a financial 
intenst. 

S m O N  3. AGREEMENTS.- The Corporation, upon approvd by 
the B a d  of Diraaon, m y  enter into agreements with any persons whom the 
C b r p d o n  m y  indemnify under these By-Laws or under law, including employees or 
agenuof the Corpodon or W serving at the request of the Corporation u an 
employe or agent of another corporation, partnership, joint vennue, trust or other 
enterpd, and undcrt?kc thaeby to indemnify such persons and to pay the expenses 
incurd by them in defending any action, suit or p r o d i n g  against them, whether or 
not the Corpontion would have the power under these By-hws or law to indemnify 
any such person. 



ARTICLE VI 

CONFLICTS OF INTEREST; CONIRACTS AND 
TRANSACTIONS INVOLVING DIRECTORS 

SECTION 1. CONFLICT OF PJTEREST.4Dirmor or r member of a 
committee shall not directly or indirectly pmiciprte in my adjudication of the interests of 
my party if thu Director or committee member hu r conflict of interest or bias, or if 
cir- otherwise exist where his or h a  fiirness might rerronably be questioned. 
In any nrch cue, the Director or committee m e m k  shd recure himself or herself or shall 
be disqualified. 

SECTION 2. CONTIUCTS AM) TRANSACTIONS INVOLVING 
DIRECTORS-No contract or tnnszction between the Corporation md om or more of 
its Dirrcton or officen, or baween the Corporation md my other corporation, 
pmnarhip, umciat io~ or other organization in which one or more of its Directon or 
officersare directon or officers, or have r financial interest, rhrllk void or voidable 
soldy for this reuon if: (i) the muerid f m s  penrining to such Director's or officets 
relationship or intaest ud the contract or transaction are disclosed or u e  known to the 
Boud of Directon or the committee, md the Board or committee in good faith authorizes 
the con- or vnrsrction by the ltIirmative vote of a majority of the disinterested 
Directon; (ii) the material frcu u e  disclosed or become known to the Boud of Directors 
or committee &athe contract or transaction is entered into, and the Boud of Dirmon 
or committee in good tiith ntifiuthe contract or vuurction by the W v e  vote of r 
majority of the d i s i n t a d  Directon; or (iii) the material frcu pertaining to the 
Directots or officds rehionship or interest md the contract or vuurction are disclosed 
or are h w n  to the stockholder entitied to vote theram, md the contract or transaction is 
specifically approved in p x i  frith by vote of the stockholder. Only disinterested 
Directon m y  be counted in determining the presence of r quorum u the portion of r 
meeting of the Boud of Directon or of r committee that w t h o b  the contract or 
vuurccioa Rdr subsection dull not apply to a contract or transaction W e e n  the 
Corporationud the National Auocirtion of Securities D d m ,  Inc. ("NASD")or NASD 
RceJuioa 



ARTICLE WI 

MISCELLANEOUS 

SECTION 1. CERTEICATES OF STOCK.-Cerriflut~ of sock, i p e d  
by the Chrinnrn or Vice Chrirrmn of the Boud of Directors, if t h y  be elected, the 
President or Vice-Pruident, and the Treuurer or an Asrinrnt Truurra, or the Secret~y 
or m Auisunt Secrcwy, dull be issued to each stockholder certlfylng the number of 
s k u  owned by him in the Corporation. Any of or d the signatures my be facsimiles. 

SECTION 2. LOST CERTIFICATES.-A new cmificate of stock may be 
issued in the place of my cmificate theretofore issued by the Corporation, alleged to have 
been lost or destroyed, and the directors may, in their discretion, require the owner of the 
lost or destroyed cenificate, or his legal representatives, to give the Corporation a bond, in 
such wn u t h y  may direct not exceeding double the value of the stock to indemnifj. the 
Corporrtion against my claim thu may be made aglinst it on account of the alleged loss 
of any such'catScue or the issuance of any such new certificate. 

SECTION3. TRANSFER OF SHARES.-The shares of stock of the 
Corporation shall be tnnrfemble only upon iu boob by the holders thereof in person or 
by their duly authorired attorneys or legal representatives and, upon such transfer, the old 
certificatesMIbe surrendered to the Corporation by the delivery thereof to the person in 
charge of the stock ud transfer books and ledgers or to such other person u the dirmon 
my designate, by whom t h y  Jhrll be canceled and new cmifiutes shall thereupon be 
issued. A record shall be made of each transfer and whenever a transfer shad be made for 
collateral b t y ,  and not absolutely, it shdl be so expressed in the entry of the transfer. 

SECTION 4. STOCKHOLDERS RECORD DATE.-In orda that the 
Corporation m y  detamine the stockholders entitled to notice of or to vote u any mming 
of nodrholdar or my adjournment thereoC or to express consent to corporate action in 
v d i q  witbout r meeting, or entitled to receive payment of any dividend or other 
d i s t r i i  or doanem of my rights, or entitled to exercise my rights in respect of my 
chngc, connnion or exchmge of stock or for the purpose3 of any other I r M  mion, 
the Boud of Directon m y  fix, in advance, a record due which shall not be more than 
sixty nor less ttun tea &yr betore the date of such meeting nor more than skty days prior 
to my otha  d o n  A derenninuion of stockholden of record entitled to notice of or to 
vote at r meetin8 of stockholden dull apply to any adjournment of the meeting; provided, 
however, thu the Boud of Directors my fix a new record date for the adjourned 
m e  



SECTION 5 .  DIVIDENDS.-Subject to the provisions of the Certificate 
of Incorporation, the Boud of Dirmors may, out of h d s  lcgdy available therefor, at 
any regular or spaid meeting, declare dividends upon the capital stock of the Corporation 
Y ud when they deem such dividends expedient. Before declsring my dividend, there 
may be set spur, out of my funds of the Corporation avullble for dividends, such sum or 
sum u the directors, &om time to time, in their discretion, dttm proper for working 
capital or u a r-e b d  to meet contingencies or for eqwlidng dividends or for such 
other purposu u the directon s h d  deem conducive to the best interests of the 
Corpontion. 

SECTION 6. SEAL.-fhe corponte d dull be circular in form and shall 
contain the m e  of the Corpontion, the year of its creation and the words 
"CORPORATE SEAL DELAWARE".Said seal m y  be used by causing it or r facsimile 
thereof to be impressed ot &xed or reproduced or othenvise. 

SECTION 7. FISCAL YEAR-The fiscal year of the Corpontion shall be 
determined by resolution of the Boud of Directors. 

SECTION8. CHECKS.-AU checks, dnffr or otha ordm for the 
payment of money, notes or otha evidences of indebtedness issued in the m e  of the 
Corpontion dull be signed by such officer or officen or agent or agents of the 
Corporation, urd in such m e r  a shad be daennincd, fiom time to time, by resolution 
of the Board of Diraxon. 

SECnON 9. NOTICE AND WAIVER OF NOTICE.-Whenever my 
notice is rquued to be given by these By-Laws, persod notice is not meant unless 
exprcsrly so w e d  ud my notice so rquired W be deemed to be urfficitnt if ifgiven by 
depositing the wnc in the United States mail postage prepaid, addressed to the penon 
entitled thereto rt his addfeu u it appears on the records of the Corporation, and such 
notice rN1be deuned to have been given on the day of such mailing Stockholders not 
entitled to vote rhrll not be entitled to receive notice of my meetings except u othenvise 
provided by S m e .  

Whenever my notice whatever is required to be given under the provisions 
of my law or under the provisions of the Certificate of Incorporation of the Corpontion 
or of these By-Laws,r waiver thereof in writing, signed by the person or persons entitled 
to said notice,whether M r e  or &athe time stated therein, rhrllbe deemed equivdent 
thaeto. Attendance u a mtetinq shall constitute a waiver of notice of such meeting 
except when such attendance is for the express pUI'pOK of objecting at the beginning of 



the mating to the mnsaion of my business becurs the meeting is not lawftlly called or 
c o n v d .  

ARTICLE VIII 

These By-Law may be altered or repuled and new By-Laws may be made 
at my mdmeeting of the nockholdm or at my s p e d  meeting thereof if notice of the 
proposed &ration or r e p a l  of any By-Lawor By-Laws to be made be contained in the 
notice of such special meeting by the afhutive vote of a majority of the stock issued and 
ouutrnding and entitled to vote thereat or by the &hmative vote of 8 majority of the 
Boud of Directon, at any regular or specid meeting of the Boud of Directon, if notice 
of the proposed zltcntion or repeal of my By-Law or By-Lawsto be made, be contained 
in the notice of such regular or special meeting. 


